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IN THE MATTER OF THE APPLICATION
OF GLOBAL WATER - SANTA CRUZ
WATER COMPANY FOR A WAIVER
UNDER A.A.C. R14-2-806 RELATING TO
CERTAIN FUTURE ACQUISITIONS BY
GLOBAL WATER, INC.

APPLICATION

1 0

11 Global Water - Santa Cruz Water Company ("Santa Cruz") requests that the Commission

12 grant a waiver as described below.

1 3 I. Description of Proposed Waiver.

1 4

1 5

1 6

1 7

Santa Cruz proposes that the Commission grant a waiver under A.A.C. R14-2-806

to allow Global Water, Inc. ("Global Inc.") to acquire additional public utilities in the future

without the need for further Commission approval. Santa Cruz proposes the following conditions:

That the waiver be limited to Arizona public service corporations regulateda.

1 8 by the Commission.

That the waiver be limited to utilities classified as "Class C", "Class D" or1 9 b.

20 "Class E" under the A.A.C. R14-2-103.

21

22

23

24

The Commission already requires that Santa Cruz formally file a notice of

acquis it ion act ivity on a  qua r ter ly bas is ,  and within 30 days  of  any

acquisition. Specifically, Santa Cruz is required to submit an "Acquisition

Schedule" within 30 days of each acquisition as required by Decision No.

25 67240 (September 23, 2004) and Decision No. 67830 (May 5, 2005). The

26 waiver should be conditioned on Santa Cruz continuing to file Acquisition

Schedules in accordance with Decisions Nos. 67240 and 67830. As always,27
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1 the  Commis s ion could re que s t a dditiona l informa tion for a ny pa rticula r

2

3

a cquis ition.

Tha t th is  wa ive r not a pply to  the  a cquis ition  of "Cla s s  A" or "Cla s s  B"

4 utilitie s .

5

6

7 Unde r thos e  proce dure s ,

The  wa ive r propos ed in this  Applica tion would e s s entia lly continue  the  procedure s

in place  unde r Decis ion No. 67240 (September 23, 2004) and Decis ion No. 67830 (May 5, 2005).

"Acquis ition S che dule "

8

9

a fte r a n a cquis ition, S a nta  Cruz mus t file  a n

within 30 days  reporting the  acquis ition to the  Commis s ion.

The  wa ive r propos e d he re in will only a pply to s ma lle r utilitie s  cons ide re d "Cla s s

10

Lu
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11

C", "Cla s s  D", or "Cla s s  E". Thus , a ny a cquis itions  of la rge r utilitie s  would not be  cove re d by the

wa ive r. In addition, any acquis itions  of non-Arizona  utilitie s  would not be  cove red by the  wa ive r.

12 11. De s c rip tion  o f Globa l Inc .
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13 Globa l Inc. is  a  De la wa re  corpora tion. A copy of Globa l Inc.'s  Ce rtifica te  of Good

14
Q

Standing is  a ttached as Exhibit 1.
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Globa l Inc. is  "P ublic Utility Holding Compa ny" a s  de fine d in A.A.C. R14-2-801 .4.

Globa l Inc. owns  the  s tock of a  numbe r of Arizona  public s e rvice  corpora tions , including S a nta

17

18

19

Cruz. Globa l Inc.'s  regula ted s ubs idia rie s  s e rve  more  than 30,000 cus tomers  in Arizona .

Globa l lnc.'s  s tock is  owned by Globa l Wa te r Res ources , LLC ("Globa l Pa rent").

A cha rt s howing the  curre nt orga niza tion of Globa l P a re nt, Globa l Inc. a nd Globa l

20 Inc.'s  subs idiaries  is  a ttached as Exhibit 2.
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25

26

27

Globa l Inc. ha s  s ucce s s fully a cquired a  number of Arizona  utilitie s  in re cent yea rs .

For e xa mple ,  in  2006 Globa l Inc .  a cquire d  the  s tock of We s t Ma ricopa  Combine  ("WMC").

WMC owns  the  s tock of five  Arizona  public s e rvice  corpora tions . Ma ny of the  WMC compa nie s

we re  s ma ll a nd the ir s ys te ms  we re  in poor s ha pe . Following the  WMC tra ns a ction, Globa l Inc.

made  subs tantia l improvements  to the  WMC sys tems , a  proces s  which is  s till on-going.

In De ce mbe r 2006, Globa l Inc . a cquire d the  s tock of Fra nc is co Gra nde  Utility

Compa ny a nd CP  Wa te r Compa ny. Thos e  utilitie s  a re  loca te d in the  vicinity of the  curre nt a nd

2.

4.

3.

6.

7.

8.

9.

d.

2



1 pla nne d future  se rvice  a re a s  of S a nta  Cruz a nd P a lo Ve rde  Utilitie s  Compa ny. An a pplica tion is

curre ntly pe nding to tra ns fe r the  CC&Ns  of Fra ncis co Gra nde  a nd CP  to S a nta  Cruz a nd P a lo

Verde .

2

3

4

5

6

10. The  WMC, Fra ncisco Gra nde  a nd CP  a cquis itions  we re  ma de  in a ccorda nce  with

De cis ion No. 67240 (S e pte mbe r 23, 2004) a nd De cis ion No. 67830 (Ma y 5, 2005). Those

decis ions  gove rn acquis itions  by Globa l Pa rent and Globa l Inc. The  WMC, Francisco Grande  and

CP  a cquis itions  occurre d be fore  S a nta  Cruz be ca me  a  Cla s s  A utility. Now tha t S a nta  Cruz is

Cla s s  A, the  Commiss ion ha s  a dditiona l ove rs ight of such tra nsa ctions  unde r the  Commiss ion's

Public Utility Holding Companie s  and Affilia ted Inte re s ts  Rule s , A.A.C. R14-2-801 e t seq.

111. Description of Santa Cruz.
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11 .

a tta che d a s E xh ib it  3 .

Santa  Cruz is  an Arizona  corpora tion. Santa  Cruz's  Certifica te  of Good S tanding is

13
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1 5

1 6

1 7

1 8

1 9

2 0

2 1

2 2

2 3

2 4

2 5

2 6

2 7

12. S a nta  Cruz is  a  public s e rvice  corpora tion re gula te d by this  Commis s ion. S a nta

Cruz is  a lso cons ide red a  "Class  A" utility a s  de fined in A.A.C. R14-2-103 .

13. Santa  Cruz, or its  predecessors , rece ived Certifica tes  of Convenience  and Necessity

(CC&N) from the  Commiss ion in Decis ion No. 61943 (Septembe r 17, 1999), Decis ion No. 66394

(Octobe r 6, 2003), De cis ion No. 67240 (S e pte mbe r 23, 2004), De cis ion No. 67830 (Ma y 5,

2005), and Decis ion No. 68448 (Februa ry 2, 2006) and a lso rece ived an Orde r Pre limina ry for the

"387 Dis trict" a re a s  in  De cis ion No. 68498 (Fe brua ry 23, 2006).1 In  De cis ion  No. 69920

(September 27, 2007), the  Commission approved the  transfer of these  CC&Ns to Santa  Cruz.

14. Santa Cruz serves 14,700 customers.

1 For information regarding the  current s ta tus  of the  Order Pre liminary, see  Docke t No. SW-
0357A-07-0305.
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1 15 . The management contact for Santa  Cruz is

2

3

4

5

Mr. Graham Symrnonds
Senior Vice  Pres ident
Globa l Water Management
22601 North 19th Avenue, Suite  210
Phoenix, Arizona  85027.
(623) 580-9600.

6 Santa Cruz's attorneys are:

7

8

9

1 0

Michae l W. Pa tten
Timothy J . S a to
Roshka  DeWulf & Pa tten, PLC
One Arizona  Cente r
400 East Van Buren Stree t, Suite  800
Phoenix, Arizona  85004
(602)256-6100o
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A11data requests  or other requests  for information should be  directed to :
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Micha e l W. Pa tte n
Timothy J . S a to
Roshka  DeWu1f & Patten, PLC
One Arizona  Cente r
400 East Van Buren Stree t, Suite  800
Phoenix, Arizona  8500
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with a  copy to :
1 7

1 8

1 9

20

Mr. Gra ha m S immonds
Senior Vice  President
Globa l Water Management
22601 North 19th Avenue, Suite  210
Phoenix, Arizona  85027
(623) 580-9600

2 1
Iv. Public  In te re s t Ana lys is .

22
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24
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16. Arizona  has hundreds of priva te  water and dozens of priva te  wastewater companies.

Cons olida tion of the s e  compa nie s  into holding compa nie s  or combine d utilitie s  is  in the  public

inte re s t for ma ny re a s ons . For e xa mple , cons olida tion a llows  utilitie s  to a chie ve  e conomie s  of

s ca le  a nd e conomie s  of s cope . Cons olida tion ca n a ls o e nha nce  fina ncia l s ta bility be ca us e  the

utility doe s  not ha ve  to re ly e xclus ive ly on its  own re source s . In a ddition, ma ny sma ll utilitie s  la ck
27
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18

ma na ge ria l a nd te chnica l e xpe rtis e . La rge r, cons olida te d  u tilitie s  typ ica lly ha ve  much gre a te r

ma na ge ria l a nd  te chn ica l s kills . In  a d d itio n ,  c o n s o lid a tio n  a llo ws  fo r th e  d e ve lo p m e n t a n d

de ployme nt of re giona l infra s tructure  pla ns  a nd re giona l wa te r re s ource s  pla ns .

17. Ap p ro va l o f th is  a p p lic a tio n  will re d u c e  th e  a d m in is tra tive  b u rd e n  o n  S ta ff b y

re ducing unne ce s s a ry re vie ws  of s ma ll a cquis itions , a nd will s e nd the  re gula te d wa te r indus try a

me s s a ge  tha t the  Commis s ion s upports  cons olida tion.

18. Approva l o f th is  wa ive r will a llow Globa l Inc . comple te  s ma lle r a cquis itions  in  a

time ly ma nlle r. The  a cquis ition s che dule  proce s s  unde r De cis ion No. 67240 (S e pte mbe r 23, 2004)

a nd De cis ion No. 67830 (Ma y 5, 2005) wa s  ve ry s ucce s s ful a nd a llowe d Globa l P a re nt a nd Globa l

Inc. to a ct ra pidly whe n opportunitie s  for cons olida tion ca me  a bout.

S a nta  Cruz he re by wa ive s  the  right unde r A.A.C. R14-2-806.C to ha ve  this  wa ive r

ta ke  e ffe c t by ope ra tion of la w if the  Commis s ion ta ke s  no a c tion within 30 da ys . Ins te a d, S a nta

Cruz re que s ts  tha t the  Commis s ion a ffirma tive ly gra nt the  wa ive r by orde r.

20. In  a ddition , S a nta  Cruz note s  tha t it is  like ly tha t o the r u tilitie s  owne d by Globa l

Inc. will be  come  Cla s s  A utilitie s  in the  future . S a nta  Cruz re que s ts  tha t the  wa ive r gra nte d he re in

s ta te  tha t thos e  othe r utilitie s  a re  cove re d a s  we ll, s o tha t the y do not ha ve  to a pply for the  s a me

wa ive r whe n the y re a ch Cla s s  A s ta tus .

WHEREFORE, S a n ta  Cruz re que s ts  tha t the  Commis s ion  is s ue  a n  o rde r a dop ting  the

wa ive r de s cribe d he re in.19
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1 RESPECTFULLY SUBMITTED this  12th da y of Octobe r 2007.

2

3 ROSHKA DEWULF & PATTEN, PLC

4

5 B y
1/4

6

7

3 §4 I L
Micha e l W. P a tte n
Timothy J . S a bo
One  Arizona  Ce nte r
400 Ea s t Va n Bure n S tre e t, S uite  800
P hoe n ix,  Arizona  850048

9 Origina l + 15 copie s  of the  fore going
filed this  12111 day of Octobe r 2007, with:
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Docke t Contro l
ARIZONA CORPORATION COMMISSION
1200 We s t Wa s hington
P hoe nix,  Arizona  85007

13

14 this  12th da y of Octobe r 2007,
Copies  of the  foregoing hand-de live red/mailed

to:
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17

Lyn A. Fa rmer, Esq.
Chie f Adminis tra tive  La w Judge
He a ring Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington
Phoenix, Arizona  85007

18

19

20

Chris tophe r C. Ke e le y, Es q.
Chie f Couns e l,  Le ga l Divis ion
Arizona  Corpora tion Com m is s ion
1200 We s t Wa s hington
P hoe nix, Arizona  85007

2 1

22

23

Erne s t G. J ohnson, Esq.
Dire c tor,  Utilitie s  Div is ion
Arizona  Corpora tion Com m is s ion
1200 We s t Wa s hington
P hoe nix, Arizona  85007
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1 INDEX TO EXHIBITS

2

3 Exh ib it Des c rip tion

4 1 Ce rtifica te  of Good S ta nding: Globa l Wa te r, Inc.

5 2

6 3

Organiza tiona l Chart

Certifica te  of Good S tanding: Globa l Wate r - Santa  Cruz Wate r Company
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STATE 0F ARIZONA
. 1 * é ` }

'~*H'
so I

Office  of the

CORPORATION COMMISSION

CERTIFICATE OF GOOD STANDING

To all to whom these presents shall come, greeting:

1, Brian C. McNeil, Executive Director of the Arizona Corporation Commission, do hereby
certify that

***GLOBAL WATER, INC. ***

a foreign corporation organized under the laws of Delaware did obtain authority to transact
business in the State of Arizona on the 12th day of May 2006.

further certify that according to the records of the Arizona Corporation Commission, as
of the date set forth hereunder, the said corporation has not had its authority revoked for
failure to comply with the provisions of the Arizona Business Corporation Act; and that its
most recent Annual Report, subject to the provisions ofA.R.S. sections 10-122, 10-123,
10-125 & 10-1622, has been delivered to the Arizona Corporation Commission for filing, and
that the said corporation has not med an Application for Withdrawal as of the date of this
certificate.

This certificate relates only to the legal authority of the above named entity as of the date
issued. This certificate is not to be construed as an endorsement, recommendation, or
notice of approval of the entity's condition or business activities and practices.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
the official seal of the Arizona Corporation Commission. Done at
Phoenix, the Capital, this 12th Day of October, 2007, A. D.CO
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STAT18 01= ARIZONA

Office  of the

CORPORATION COMMISSION
CERTIFICATE OF GOOD S TANDING

To all to whom these presents shall come, greeting:

1, Brian C. McNeil, Executive Director of the Arizona Corporation Commission, do hereby
certify that

***GLOBAL WATER -S ANTA CRUZ WATER COMP ANY***

a domestic corporation organized under the laws of the State of Arizona, did incorporate on
December 7, 2005. ,

I further certify that according to the records of the Arizona Corporation Commission, as
of the date set forth hereunder, the said corporation is not administratively dissolved for
failure to comply with the provisions of the Arizona Business Corporation Act; and that its
most recent Annual Report, subject to the provisions of A.R.S. sections 10-122, 10-123,
10-125 & 10-1622, has been delivered to the Arizona Corporation Commission for filing; and
that the said corporation has not filed Articles of Dissolution as of the date of this certificate.

This certificate relates only to the legal existence of the above named entity as of the date
issued. This certificate is not to be construedas an endorsement, recommendation, or
notice of approval of the entity's condition or business activities and practices.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
the official seal of the Arizona Corporation Commission. Done at
Phoenix, the Capital, this 12th Day of October, 2007, A. D.
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